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QuicklJmks~-- Cl ick  hcic io  rapidly I K I V I ~ L I I ~  ihrough lhis documeni 

A s  filed with the Sccuritier and Exchange Commission on Novemher 4,2002 

Registration No. 333-99037 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

\V\SHINCTON, D.C. 20549 

Amendment No. 1 
I O  

FORM S-4 
HIK;lSI'RATION STATEhlENT UNDER THE 

SIIClJRlTIES ACT O F  I933 

UNIVISION COMMUNICATIONS INC. 
(rwi n,iinc 0 1  iegiatr,int speiif ied in  II\ i h x t e r )  

1999 AIenue  ufthc Stars, Suite 30511 
Lus Angeles, California YO067 

(310) 556-7676 
/dcIrc\h. ~i ic luding i i l i  code .ind le l rp l i ime  number, including i i ico code, orprlnclpd cxccutitw ull ice) 

C. Lhuglas Krunwinkle, Esq. 
199') Avenitc of the Stars, Suite 3050 

Los ,fngeles, Calilornia 90067 
(310) 556-7676 

(N:ims. :xldress. incliidirig zil) codc. :xnd I rkphone nuinlici, ini l i id i i ig x c n  code. of agcnt lor sorvicc) 

1/6/2003 
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I /  ihc  ,sccurilic\ hung rcgisicrrd oil lh is  I ? i ~ i v  arc bcinf offered i n  connection wi ih the forniariiin of e holding cnmpany ; ~ n d  lherc IS 

i m i i p l i a i i c e  wiih General Iii5lruction Ci. check ihz  Idlowing box. 0 

It ' i l i ih I ~ n i  i s  I i lcd IO rrgistrr eddiliimiil i c i i i r i r i cs  for an ul fci i i ig pursudnl IO Rule 462(h) undcr the Securiiie:. ACI,  check Ihe tolluwing box 
i i i~ t l  l ist  ihc Sccui~it ic\ Act reglslralion btatcineni numher o f i h e  eiirlier cffecltve regtstrauon sulcment for Ihc same oftering. 0 

I t  t l i i  tiitin ih ii I i m i M i c a i i  iinciidlnenr I i lcd pitrsuani to Rule J62(d) wider the Securities Act. cheLk thc tollowing box :ind l i s t  the 
Sccusiiir, Act rcgisirauon statement numher 0 1  i l ic ciirlier effecuve registration ctaremenl for the same oiicring. 0 

The registrant hereby amend\ this regir l rat ion slntenient o n  such date o r  dates as may be necessary to delay its effective date u n t i l  
t l i c  regir1r:ttit shall l i l e  a f i l r l l ier amendment that specifically states that lh is  registration statement shall thereafter become eflective in 
ncrordancr n i t l i  Seclion X of the Securities A c t  o f  1933, as amended, or  until this registration statement shall hecnme effective o n  such 
dare :I\ thc Commission, acling piirsonnt lo w i d  Section X, may determine. 

.. __ I_ ._-__I_ - 
__ ., , , , . . ~I 
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If ~ ( ~ L I I ~  hrokcr I i d d s  y ix i r  bh:irch I i i r  )ou In "street nLimc," yiiu should coni.Ict youi  broker and follow the dlrecti<mb that your brokcr provides 
lii you st, lli,ii y o ~ i  ~ u i i  i i i s i m c t  ) w r  bri ikci IC) vote yiur shares. Your broker \\'ill not vore y o u r  shares unlcs) the broker receives inhlruclions from 
Y O I I  
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Blodr' tst lng tn . i rq i i i re  the rcinainder of l l ispanic Broadcasting. hut ihe p a r t ~ s  did not enter inio any agreement. 
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In lune 2001. 0 i i i ~ ' i s i o i i  aiid Hisp;inic Brwidcasting held discusions ahout comhiniiig the t w o  comp;inies. No agreement c,iuld be reached un 
lpriie iiiid ihe d i x i i s s m n s  IVCIC Icrmin:iicd i n  Augusr  2001 

On hT:irch 19. 2001, i\ndrew Hobsoii, T'xecutivc Vice rrcsldeni of Unlvision. rcccived an e-inail f n m  Itandall M:iys, Chief Financial Officer 
ot (:lc:ir Channel. biding that Clcar Chmncl hdd received a n  und ic i l ed  otta tor ~ t s  stake in llispdnic Rroddcastinf and rcqucsrtng lhat 
M r  Ili,hcon call M r  M d y i  it I l n i b i h i o i i  had any iiiicresl. 

Sei.rr.d days later. Mr. Hobsim received a ca l l  from Fehmi Zeko ulSalomon Smith Barney, Inc., Clear Channel's financial advisor, inquiring 
;AIWLI~ L l n i i ~ s ~ ~ n ' a  interest 111 :icqoiring Clear ('hmncl's s take 111 llispanic Rmadca~ting. 

On Mzirch 25 ,  ?00?, M r  Huhaon rcspnndcd IU Mi.  M a y a '  c-inml by declining any interest in Clear ('hanncl'a stake in Hispanic Brniidc.isting 
~ i i i l z , ~  i l icrc w:i\ a dc;ir p x h  1 0  contrc)l by Un iv isx in  o f l  lispnnic Rrci;idcasling. 

On Match  25, ?OiJ?, ioll i,uii iy a mecl ing hrt i iccn the ( 'h ic tExccu l i ve  Olliccr of Spanish Broadcasting .ind Mctlcnry Tichenur, Jr.. the 
( ' h id  Fsec i i i I ve  Oflicrr I ) /  l I i hpa i i ! c  Urwdc;isting, Hispanic I3rri;idcasling rcceivrd a proposal from Spanisli Uriiadcabling !hat contemplated a 
~pc~lzniiiil comli ini i ion hclivccn Spanish I3ro;idc;isting and 1lisp:inic Rro'idcastinf i n  which Spanish Rrri:idcasring u'ciuld acquire I l lspanic 
I3i<idc~t,,ting the t i i s l x i i i c  Rroadciirling btorlholdcrs w ~ l d  receive 3 combin;ition of Spinish Uroadc:isting regiil;ir w i n g  block and cash 
I l , ~wevcr .  Spiiiiisli l j ioi idcasii i ig's s i i pc r -vo l i ng  common ,\lock woiild ienii l i i i  iiiitstnnding fd l i iw inp the prolxixd 1raiih:iclion. effectively 

10 

~, I_...,.. _ _  ... I I___.̂ ._,. ~ l__ __.--___- 
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cquivalcnt I l i i l x in ic  Broadcasting per >hare baais (c;ilcularcd by multiplying the Univisiun Class A common brock price by an exchange r i t m  of 
0.791) 

Niilu'iili\tiiriiling l l i i t  the parties Ii'id not reached agicctnenl on sigiiificanl issues reliiled IO the sii i tctuie iind rerinh of any potenlial 
comhin.itiiin. including thc ainuunt 01 merger conaideratim. ihe nuinher of directors to he added 10 Ilnivisiun's buard o f  directors folluwing 
cnnsLimmitlioii I ) (  :I tr: i i isi i~'t icm, :and closing conilili<ins, 11m\ I S i U l l  ;ind I Ii5p;tnic Broadiasting ;igrccd to lhiivz t l w r  attoiiicys 

3 1  
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dnd ( L )  :I req i i r r i i i cn t  thai any proposal inade to ihe ciimhiiicd conipiny (ha1 wuuld require a stockholdcr vote for approval wuuld be submitted in 
ihe ciiminittcc o1' indwendcnt directors ftrr evalu'ition. 
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.ind Lliiivisiiin. Wi th  respect to Spanish Broadc~sting, the varioiis cuuntcrproposak, including iheir financial implications to Hispanic 
l3ioailcaating. Jnd pro forma corporaie governance issue5 were rcvlewed in detail. Credit Suisse First Boston explained lhat based upon vannus 
, tn i i l yw  condiicred, including an option pricing andysia, Credit Suissc First Bosron had concluded 1h;it the value cnntrihutcd by the propored 
"coll'ir' ' prcnccrion mid Ihc CVK compimcnt was  noi miwrial. 'l'hc hoard i j f  directurs also diacussed the leverage that would bc imposed on thc 
i i m h i n c d  a m p a n y  under Spanish I3roadc~isliiig's stiick ;and cash propusal (wh ich  was esiimnted al I I .2x operating cash f luw) and the fiiilure uf 
Sp:inisli Ur<mlciisung'a cuiinicrpriqxjsnls Iu address the h,md'h concerns regxding the llmlted voling power of the Hispanic Broadcasting 
slockhi)lder< i n  the iomhincd company relr l t ivc Iu their ecnnnrnlc iiitcrest. particularly i f  a subsequent acquisition propma1 were made for ihe 
ctiinhincd c i i m p a i i ) .  'The board n f  direilur, of tlispnnic Rroadcasiing direcied Crcdit Suisx  First Boston and the senlor management ot Ilispamc 
Uro.idcailing 1 0  provide iidditinnal infwm:ilion with respcct lo n poiential triinsactinn with Spanish Rroadc;istlng at the next meeting of the huj rd  
oldircctor? After ieviewiny thc key ieimz of a proposed straregic rcliitionship with  Company A, the hoard o f  directors o f  Hispanic Broadcastmg 
dirccicd Mi  'lichenor io intorni Company A thar !he board o f  diicctois did not belleve ihat a straregic relationship was in the best inteiesrs of 
tliip;inic Urindcnil ing's stockhiilders and  rcquest lh31 Company A make a propos:il for a huainess combination with Hispanic Bruadcasiing. The 
b c ~ ~ l  i i ld l rcctors of Hiqmnic Brnadcaiiing rzvicwcd Ihe Ley t c m s  of the p r i~pmcd merger with I l n i u ~ s ~ u n ,  including the siatus uI the 
ncgirii.mirnr ;ind reyulaunry issues, and directed ih r  officers of Hiipanic Hroadcahting tu coiitinue discussions with Ilnivision. 
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On Junc 0. 700!,  1lisp:inic Droadc;iaring rccclvcd a written u l te r  Iron1 Company A proposing a husincas cnmhinalion between Ihc parties. 
'I'he propoaiil proLidcd tor :in a11 stock tr i insactimi in which a subsidiary of Company A woiild be merged into Hispanic Broadcasring and 
rL,nil):itiy A u i u ~ l d  o w n  a cnntrolling intereat i i i  Flispanic Umndcal inp. 

?-I 
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